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On July 17, 2006, Asbury Methodist Village, Inc. and Asbury-
Solomons, Inc. (“Asbury”) formally requested that the City of
Gaithersburg, in accordance with the Maryland Economic
Development Revenue Bond Act, Md. Ann. Code (1957), Art.
41, sections 14-101 through 14-109. issue and sell bonds as
its limited obligations and not upon its full faith and credit or
pledge of its taxing power, and to loan the proceeds of the
sale of such bonds to Asbury. The transaction would involve
conduit debt only. The City of Gaithersburg incurs no liability
as a result of transaction, and Asbury fully indemnifies the
City for the life of the bonds.

The City previously issued bonds for Asbury Methodist
Village, Inc. in 1993, 1997 and 2004 to finance its continuing
care retirement facility in the City. The present bond issue is
sought in order to refinance those bonds and bonds
previously issued by Calvert County, Maryland for facilities
owned by Asbury-Solomons, Inc. in Solomons, Maryland.
The present bond issue will aliow Asbury to consolidate all
borrowing for its Maryland facilities into one loan,

Closing on the bonds is expected to take place in October.

Counsel from McGuire Woods who drafted the documents
and a representative from Asbury are available to answer
questions from the Mayor and Council.

Attached:
Exhibit 1: Letter of Request
Exhibit 2: Advertisement

DESIRED OUTCOME:

Hear Presentation, Public Hearing, Vote to Close
Record as of August 31, 2006
_
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(301) 330-3000
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Asbury Apartments
and Villas

401 Russell Avenue

(301) 216-4337
Fax (301) 216-5750

Phyllis . Kindley
Assisted Living
333 Russell Avenue

(301) 216-4003
Fax (301) 987-6319

Wilson Health
Care Center
301 Russell Avenue

(301) 216-4227
Fax (301) 216-5752

James E Rosborough, Jr.
Cultural Arts and
Wellness Coenter
409 Russell Avenue
(301) 987-6002
Fax (301) 987-6263

July 17, 2006

Mr. David B. Humpton

City Manager

City of Gaithersburg

31 South Summit Avenue
Gaithersburg, Maryland 20877

Re: Proposed City of Gaithersburg Economic Development
Refunding Revenue Bonds (Asbury Maryland Obligated Group Issue)

Dear Mr. Humpton:

Asbury Methodist Village, Inc., a Maryland not-for-profit, nonstock
corporation (“Asbury Mcthodist Village™) and Asbury-Selomons, Inc., a Maryland
not-for-profit, nonstock corporation (“Asbury-Solomons”) (collectively, the
“Borrowers™) respectfully request that the City of Gaithersburg (the “City”)
authorize, issue and sell pursuant to and in accordance with the Maryland Economic
Development Revenue Bond Act, Sections 14-101 to 14-109 inclusive, of Article 41
of the Annotated Code of Maryland (the "Act") its cconomic development revenuc
bonds in onc or more series in an aggregate principal amount not to exceed One
Hundred Sixty Million Dollars ($160,000,000) (the “Bonds™) for the purpose of
refunding the outstanding principal amount of the following tax-exempt bonds: (i)
City of Gaithersburg (Maryland) First Mortgage Economic Development Relunding
Revenue Bonds (Asbury Methodist Homes, Incorporated Facility) Series 1993; (ii)
City of Gaithersburg Economic Development Revenue Bonds (Asbury Methodist
Village, Inc. Facilities) Series 1997 Variable Rate Demand/Fixed Rate Securities;
(i1ii) Calvert County, Maryland Economic Development Refunding Revenue Bonds
(Asbury-Solomons Island Facility) Series 1997; (iv) Calvert County, Maryland
Variable Rate Demand/Fixed Rate Economic Development Revenue Bonds (Asbury-
Solomons, Inc. Facility) Series 2001; and (v) City of Gaithersburg Variable Rate
Demand/Fixed Rate Economic Development Revenue Bonds (Asbury Methodist
Village, Inc. Facilities) Series 2004 (collectively, the “Refunded Bonds™). It is
intended that this letter, if accepted by the City, shall constitute a "letter of intent" as
contemplated by Section 14-101(h) of the Act.

The Refunded Bonds were issued to finance or refinance the acquisition (as
defined in the Act) by the Borrowers of certain continuing care retirement facilities
known as “Asbury Methodist Village” and “Asbury-Solomons Island”.  Asbury
Methodist Village is 2 continuing care retirement community owned and operated by
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Asbury Methodist Village, Inc. on an approximately 130-acre campus located at 201
Russell Avenue, Gaithersburg, Montgomery County, Maryland 20877. Asbury
Methodist Village consists of (1) 741 independent living apartments contained in six
buildings, (2) 74 independent living villas, (3) 133 assisted living units contained in a
single building, (4) 285 comprehensive care beds contained in a single building, (5)
the James F. Rosborough Jr. Cultural Arts and Wellness Center, (6) administrative,
dining, recreation and other support facilities, (7) furniture, fixtures and equipment
for such facilities and (8) rclated improvements, including walkways, driveways,
roads, parking facilities, storage buildings, landscaping and utilities {collectively, the
“Asbury Methodist Village Facilities”). Asbury-Solomons Island is a continuing care
retirement community owned and operated by Asbury-Solomons, Inc. on
approximately 58 acres of land at 11000 Asbury Circle, Sclomons, Calvert County,
Maryland 20688. Asbury-Solomons Island consists of (1) 228 independent living
apariments, (2) 24 assisted living suites containing 30 beds, (3) 72 independent living
cottages, (4) a community center, (5) a healthcare center containing 48 skilled and
intermediate care nursing beds, (6) administrative, dining, recreation and other
support facilities, (7) fumniture, fixtures and equipment for such facilities and (8)
related improvements, including walkways, driveways, roads, parking facilities,
storage buildings, landscaping and utilities (collectively, the “Asbury-Solomons
Facilitics” and, together with the Asbury Methodist Village Facilities, the
“Facilities™). Each of the Facilities constitutes a “facility” as defined in the Act.

The Borrowers propose that the City lend the proceeds of the Bonds to the
Borrowers pursuant to the terms and provisions of a loan agreement to be entered
into by and between the City and the Borrowers (the “Loan Agreement™) for the
purpose of refinancing the costs of acquisition of the Facilities by refunding the
Refunded Bonds, funding a debt service reserve fund for the Bonds and financing a
portion of the costs of issuance of the Bonds and other related costs. The Bonds shall
be repayable by the City solely from the revenues derived from payments made to the
City pursuant to the terms and provisions of the Loan Agreement, as amended from
time to time, and from such other monies as may be made available by the Borrowers
to the City for such purpose. The Loan Agreement, as amended from time to time,
will require that: (1) the proceeds of the Bonds be used solely to refund the Refunded
Bonds and (2) the Borrowers make payments which will be sufficient to enable the
City to pay the principal of, premium, if any, and interest on the Bonds, and all
expenses incurred by the City and fees due to the City in connection with the
issuance of the Bonds and the making and administration of the loan, as the same
become due and payable.

Each Borrower has been determined by the Internal Revenue Service to be an
exempt organization under Section 501(c)(3) of the Internal Revenue Code. The
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Borrowers are affiliated corporations and the administrative headquarters for the
Borrowers is located at Asbury Methodist Village in the City.

The Borrowers hereby acknowledge that the City reserves the right, in its sole
and absolute discretion, to take any actions which the City may deem necessary in
order to ensure that the City (a) complies with all federal and state laws, whether
proposed or enacted, which may restrict the issuance of its economic development
revenue bonds, and (b) issucs such bonds that finance or refinance facilities which
the City determines, in its sole and absolute discretion, will provide the greatest
benefit to the City. Specifically, the City reserves the right to choose to issue its
economic development revenue bonds for facilities other than the Facilities, and to
issue or not 1o issue such bonds and the Bonds in the order of priority which the City
Manager, in his sole and absolute discretion, may determine.

It is expressly agreed and understood that (a) the City will not incur any
liability, direct or indirect, or any cost, direct or indirect, in connection with the
issuance and sale of the Bonds or the making of the loan, and (b) the Borrowers shall
pay all costs incurred by or on behalf of the City in connection with the proposed
refunding, including the administration thereof, the fees of bond counsel, all costs
incurred in connection with publication of notices of any public hearings to be held
in connection therewith, and compensation to any other person (other than fuil-time
employees of the City) performing services by or on behalf of the City in connection
with the transactions contemplated by this Letter of Intent, whether or not the
proposed refunding is consummated.

It is further understood and agreed by the undersigned that the proposal
contained herein is subject to (a) the approval and appropriate action by the Mayor
and City Council of the City and the City Manager of the City, and (b) the approval
of the detailed provisions of all documents pertaining to the refunding as yet to be
developed. The acceptance of this Letter of Intent by the City shall evidence the
present intent by the City to authorize, sell, issue and deliver the Bonds and to
authorize the loan for the purposes described herein, provided, however, the City
cannot guaranty or assure the undersigned that the Bonds will actually be sold on
terms acceptable to the Borrowers or any other interested parties, that the Borrowers
will obtain purchasers of the Bonds gualified to purchase the Bonds under applicable
federal and state securities law, that the Borrowers will have the ability to make
payments sufficient to enable the City to tepay the Bonds, or that the proposed
transaction will be consummated.

The Borrowers understand that the Bonds are and shall remain payable solely
and only from revenues derived from payments to the City by the Borrowers and that
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neither the Bonds nor any interest or premium thereon shall ever constitute an
indebtedness or a charge against the general credit or taxing power of the City, within
the meaning of any constitutional or charter provision or statutory limitation, and
neither shall ever constitute or give rise to any pecuniary liability of the County.
Nothing contained in this Letter of Intent shall be deemed to constitute an
undertaking by the City to expend any of its funds to effect any or all of the
transactions contemplated by this Letter of Intent.

Very truly yours,

ASBURY METHODIST VILLAGE, INC.

By;i\?ﬁi Cloape gy L.»O//) a—=
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ASBURY-SOLOMONS, INC.

By: 1’20//; (';{LTM; 7%42 .0!(? N
Nartie:! (resps Ha’_ﬁla;n
Title: Seafbly Ay ! '
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ACCEPTED:

CITY OF GAITHERSBURG

By:

David B. Humpton
City Manager

Date:

cc: Cheryl O'Donnell Guth, Esquire

\046647.4
I:\Asbury Services\Legal\Asbury Communities, Inc\Finance\Tax Exempt Bonds\2006 Bond
Financing\MD Transaction\City of Gaithersburg\Final\Active_4046647_5_Letter of Intent.DOC



RESOLUTION NO.

RESOLUTION OF THE MAYOR AND CITY COUNCIL
AUTHORIZING THE ISSUANCE AND SALE OF ECONOMIC
DEVELOPMENT REVENUE BONDS OF THE CITY OF GAITHERSBURG
FOR ASBURY METHODIST VILLAGE, INC.

AND ASBURY-SOLOMONS, INC.

Whereas, Sections 14-101 through 14-109, inclusive, of Article 41 of the
Annotated Code of Maryland, being the Maryland Economic Development Revenue
Bond Act (the “Act’) empowers any public body (as defined in the Act) to issue and sell
bonds (as defined in the Act), as its limited obligations and not upon its faith and credit
or pledge of its taxing power, at any time and from time to time, and to loan the
proceeds of the sale of such bonds to one or more facility users (as defined in the Act)
to finance or refinance any costs of the acquisition (as defined in the Act) of a facility or
facilities (as defined in the Act) for one or more facility users (as defined in the Act);
and

Whereas, the Act states the declared legislative purpose of the General
Assembly of Maryland to be to (1) relieve conditions of unemployment in the State of
Maryland (the “State”); (2) encourage the increase of industry and commerce and a
balanced economy in the State: (3) assist in the retention of existing industry and
commerce and in the attraction of new industry and commerce in the State through,
among other things, port development and the control, reduction or abatement of
pollution of the environment and the utilization and disposal of wastes: (4) promote
economic development; (5) protect natural resources and encourage resource
recovery; and (6) generally promote the health, welfare and safety of the residents of
each of the counties and municipalities of the State: and

Whereas, the City of Gaithersburg (the “City”) has received a letter from Asbury
Methodist Village, Inc., a Maryland not-for-profit corporation and Asbury-Sclomons,
Inc., a Maryiand not-for-profit corporation, each a facility applicant and facility user as
defined in the Act (collectively, the “Facility Applicants”), dated July 17, 2006, a copy of
which is attached hereto as Exhibit A and made a part hereof (the “Letter of Intent”),
requesting the City to issue and sell its bonds pursuant to the Act and to loan the
proceeds of the sale thereof to the Facility Applicants, for the purpose of refunding the
outstanding principal amount of the following tax-exempt bonds previously issued by
the City or County Commissioners of Calvert County, Maryland {the “County”) and
paying certain issuance: (i) City of Gaithersburg (Maryland) First Mortgage Economic
Development Refunding Revenue Bonds (Asbury Methodist Homes, Incorporated
Facility) Series 1993; (ii) City of Gaithersburg Economic Development Revenue Bonds
(Asbury Methodist Village, Inc. Facilities) Series 1997 Variable Rate Demand/Fixed
Rate Securities; (iii) Calvert County, Maryland Economic Development Refunding
Revenue Bonds (Asbury-Solomons Island Facility) Series 1997; (iv) Calvert County,
Maryland Variable Rate Demand/Fixed Rate Economic Development Revenue Bonds
(Asbury-Solomons, Inc. Facility) Series 2001; and (v) City of Gaithersburg Variable



Rate Demand/Fixed Rate Economic Development Revenue Bonds (Asbury Methodist
Village, Inc. Facilities) Series 2004 (collectively, the “Refunded Bonds”). The Facility
Applicants acknowledge in the Letter of Intent that the City reserves certain rights
concerning the issuance of the Bonds as provided in Section 5 of this Resolution; and

Whereas, the Refunded Bonds were issued to finance or refinance the
acquisition (as defined in the Act) by the Facility Applicants of certain continuing care
retirement facilities known as (1) “Asbury Methodist Village,” a continuing care
retirement community located on an approximately 130-acre campus located at 201
Russell Avenue, Gaithersburg, Montgomery County, Maryland 20877 and consisting of
(i} 741 independent living apartments contained in six buildings, (ii) 74 independent
living villas, (iii) 133 assisted living units contained in a single building, (iv) 285
comprehensive care beds contained in a single building, (v) the James F. Rosborough
Jr. Cultural Arts and Wellness Center, (vi) administrative, dining, recreation and other
support facilities, (vii) furniture, fixtures and equipment for such facilities and (viii)
related improvements, including walkways, driveways, roads, parking facilities, storage
buildings, landscaping and utilities (collectively, the “Asbury Methodist Village
Facilities”) and (2) “Asbury-Solomons Island,” a continuing care retirement community
located on approximately 58 acres of land at 11000 Asbury Circle, Solomons, Calvert
County, Maryland 20688 and consisting of (i) 228 independent living apartments, (ii)
24 assisted living suites containing 30 beds, (iii) 72 independent living cottages, (iv) a
community center, (v) a healthcare center containing 48 skilled and intermediate care
nursing beds, (vi} administrative, dining, recreation and other support facilities, (vii)
furniture, fixtures and equipment for such faciiities and (viii) related improvements,
including walkways, driveways, roads, parking facilities, storage buildings, landscaping
and utilities (collectively, the “Asbury-Solomons Facilities” and, together with the
Asbury Methodist Village Facilities, the “Facilities”); and

Whereas, a public hearing concerning the issuance of such bonds and the
location and nature of the Facilities has been held following reasonable public notice
(within the meaning of Section 147(f) of the Internal Revenue Code of 1986, as
amended (the “Code”); and

Whereas, the City, based upon the findings and determinations and subject to
the reservation of certain rights as hereinafter set forth, has determined to issue and
sell, in addition to any bonds authorized to be issued by any other act of the City, its
bonds (within the meaning of the Act), at one time or from time to time, in an
aggregate principal amount not to exceed One Hundred Sixty Million Dollars
($160,000,000), hereinafter designated “City of Gaithersburg Economic Development
Refunding Revenue Bonds (Asbury Maryland Obligated Group Issue)” (the “Bonds”),
and to loan the proceeds of the Bonds (the “Loan”) to the Facility Applicants on the
terms and conditions as hereinafter provided in order to refinance, in whole or in part,
the costs of the acquisition by the Facility Applicants of the Facilities, to encourage
economic development and to protect the health, welfare and safety of the citizens of
the State, the County and the City.

NOW, THEREFORE, BE IT RESOLVED by the Mayor and City Council of the
City of Gaithersburg, that:



Section 1:  Acting pursuant to the Act, it is hereby found and determined as
follows:

(a) As evidenced by the Letter of Intent, a “letter of intent” within the meaning of
the Act, the issuance of the Bonds pursuant to the Act by the City, a “public body” and
a “municipality” within the meaning of the Act, in order to loan the proceeds to the
Facility Applicants, each a “facility applicant” and a “facility user” within the meaning of
the Act, for the sole and exclusive purpose of refinancing the “acquisition”, within the
meaning of the Act, of the Facilities, “facilities” within the meaning of the Act, for use
by the Facility Applicants, will facilitate the refinancing of the Facilities by the Facility
Applicants.

(b) The accomplishment of the transactions contemplated and authorized by
this Resolution, including the refinancing of the costs of acquisition of the Facilities, will
promote the declared legislative purposes of the Act by (i} creating and sustaining jobs
and employment, thereby relieving conditions of unemployment in the City, the County
and the State; (ii) encouraging the increase of industry and commerce and a balanced
economy in the City, the County and the State; (iii) assisting in the retention of existing
industry and commerce in the City, the County and the State; (iv) promoting economic
development; and (v) generally promoting the health, welfare and safety of the
residents of the City, the County and the State.

(c) Neither the Bonds, nor the interest thereon, shall ever constitute an
indebtedness or a charge against the general credit or taxing powers of the City within
the meaning of any constitutional or charter provision or statutory limitation and neither
shall ever constitute or give rise to any pecuniary liability of the City. The Bonds and
the interest thereon shall be limited obligations of the City, payable by the City solely
from the revenues derived from Loan repayments (both principal and interest) made to
the City by the Facility Applicants on account of the Loan and from any other moneys
made available to the City for such purpose. No such moneys will be commingled with
the City’s funds or will be subject to the absolute controi of the City, but will be subject
only to such limited supervision and checks as are deemed necessary or desirable by
the City to insure that the proceeds of the Bonds are used to accomplish the public
purposes of the Act and this Resolution. The transactions authorized hereby do not
constitute any physical public betterment or improvement or the acquisition of property
for public use or the purchase of equipment for public use.

(d) The City Manager of the City (the “City Manager’) is the chief executive
officer of the City within the meaning of the Act and shall undertake on behalf of the
City certain responsibilities described in the Act and hereinafter specified.

(e) The Bonds may be sold at either private (negotiated) sale or at public sale,
and at, above or below par, in any event in such manner and upon such terms as the
City Manager, in his sole and absolute discretion, deems to be in the best interests of
the City.

(f) All or a portion of the Bonds may be issued as “qualified 501(c)3) bonds’
within the meaning of Section 145 of the Code.



Section 2:  This Resolution is intended to be, and shall constitute, evidence of
the present intent of the City to issue and deliver the Bonds authorized hereby in
accordance with the terms and provisions hereof. Notwithstanding the foregoing,
nothing in this Resolution shall be deemed to constitute (a) an undertaking by the City
to expend any of its funds (other than the proceeds from the sale of the Bonds,
revenues derived from the Loan repayments made to the City on account of the Loan,
and any other moneys made available to the City for such purpose) to effect the
transactions described herein or (b) an assurance by the City as to the availability of
one or more ready, willing and able purchasers for the Bonds or as to the availability of
one or more purchasers of the Bonds to whom the Bonds may lawfully be sold under,
among others, applicable federal and state securities and legal investment laws.

Section 3;  As described in the Letter of Intent, the City will not incur any
liability, direct or indirect, or any cost, direct or indirect, in connection with the issuance
and sale of the Bonds and the making of the Loan; accordingly, the Facility Applicants
shall pay all costs incurred by or on behalf of the City in connection with the issuance
and sale of the Bonds, the making of the Loan, including the administration thereof,
including (without limitation) all costs incurred in connection with the development of
the appropriate legal documents necessary to effectuate the proposed refinancing,
including (without limitation) the fees of bond counsel, all costs in connection with
publication of notices of any pubiic hearings to be held in connection therewith, and
compensation to any other person (other than full-time employees of the City)
performing services by or on behalf of the City in connection with the transactions
contemplated by this Resolution, whether or not the proposed refunding is
consummated.

Section 4:  In addition to any bonds authorized to be issued by any other act
of the City, the issuance, sale and delivery by the City of the Bonds, at one time or
from time to time, and in one or more series, in an aggregate principal amount not to
exceed One Hundred Sixty Million Dollars ($160,000,000), are hereby authorized,
subject to the provisions of the Act and this Resolution. The City will lend or otherwise
make available the proceeds of the Bonds to the Facility Applicants, as permitted by
the Act, pursuant to the terms and provisions of a loan agreement to be entered into
between the City and the Facility Applicants (the “Loan Agreement”), to be used by the
Facility Applicants for the sole and exclusive purpose of refunding the Refunded
Bonds, funding a debt service reserve fund for the Bonds and paying certain costs of
issuance of the Bonds and other related costs to the extent permitted by the Act and
the Code. The Bonds and the interest thereon shall be limited obligations of the City,
repayable by the City solely from the revenue derived from Loan repayments (principal
and interest) made to the City by the Facility Applicants and from any other moneys
made available to the City for such purpose. The maximum principal amount of Bonds
which may be issued, sold and delivered pursuant to this Resolution is One Hundred
Sixty Million Dollars ($160,000,000), unless such amount shall be increased by a
resolution supplemental hereto.

Section 5:  The City reserves the right, in its sole and absolute discretion, to
take any actions which it may deem necessary in order to ensure that the City (a)
complies with all federal and State laws, whether proposed or enacted, which may



apply to or restrict the issuance of its economic development revenue bonds, and (b)
issues such bonds to finance or refinance facilities which the City determines, in its
sole and absolute discretion, will provide the greatest benefit to the City. Specificalily,
the City reserves the right to choose to issue its economic development revenue
bonds to finance or refinance facilities other than the Facilities, and to issue or not to
issue such bonds at such times and in the order of priority which the City Manager, in
his sole and absolute discretion, may determine.

Section 6: The Bonds shall each be designated “City of Gaithersburg
Economic Development Refunding Revenue Bonds (Asbury Maryland Obligated
Group Issue).” The Bonds may be further identified by the year of issue and/or such
other appropriate designations as the City Manager may approve.

The Bonds shall mature on such date or dates as may be approved by the City
Manager; provided that the Bonds shall mature not later than 30 years from their date
of issuance.

Each of the Bonds shall be executed in the name of the City and on its behalf
by the manual or facsimile signature of the Mayor of the City. The seal of the City or a
facsimile thereof shall be affixed to each of the Bonds, and attested by the manual or
facsimile signature of the City Manager. If deemed appropriate by the City Manager,
each of the Bonds may aiso be authenticated by the manual or facsimile signature of a
trustee, registrar or paying agent. At least one of such signatures on each Bond shall
be a manual signature,

Section 7:  If deemed advisable by the City Manager, the City will enter into a
trust agreement (the “Trust Agreement’) for the protection of the holders of the Bonds
with a bank having trust powers or a trust company (the “Trustee”) to be approved by
the City Manager and, pursuant to the Trust Agreement, the City will assign to the
Trustee (among other things) (a) all of the City’s right, title and interest in and to and
remedies under the Loan Agreement, including (without limitation) any and all
collateral referred to therein, excepting only the right of the City to indemnification by
the Facility Applicants, taxes paid by the Facility Applicants to the City and to
payments to the City for the City’s administrative fees or expenses, if any, (b) the
receipts and revenues of the City from the Loan, (c) certain monies which may be at
any time or from time to time on deposit with the Trustee and (d) all of the City's right,
title and interest in and to and remedies under such documents as the City Manager
shall deem necessary or expedient to effectuate the issuance, sale and delivery of the
Bonds.

Section 8:  In connection with the transactions described herein, the City
Manager is hereby authorized and empowered, by executive order or otherwise:

(@) To accept the Letter of Intent, in order to further evidence the present intent
of the City to participate in the refunding of the Refunded Bonds to refinance the costs
of the acquisition of the Facilities:

(b) To approve the form and provisions of, execute and deliver the Bondg, the
Loan Agreement and the Trust Agreement; '



(c) To approve the form and provisions of any Preliminary Official Statement,
final Official Statement or other offering document with respect to the Bonds; '

(d) If necessary, to appoint a trustee or trustees, a bond registrar and paying
agent or agents for the Bonds;

(e) To provide for the direct payment by the Facility Applicants of all costs, fees
and expenses incurred by or on behalf of the City in connection with the issuance, sale
and delivery of the Bonds, including (without limitation) costs of printing (if any) and
issuing the Bonds, legal expenses (including the fees of bond counsel) and
compensation to any person (other than full-time employees of the City) performing
services by or on behalf of the City in connection therewith: and

(f) To specify, prescribe, determine, provide for, approve, execute and deliver
(where applicable) such other matters, details, forms, documents, or procedures,
including (without limitation) bond purchase agreements, deeds of trust, assignments
and financing statements, and such other documents as are necessary or appropriate
to effectuate the authorization, sale, security, issuance, delivery or payment of or for
the Bonds and the making of the Loan.

Section9: The terms, provisions, form and substance of any and all
documents and instruments to be executed or entered into by or for the benefit of the
City in connection with the transactions authorized by this Resolution, including all
customary closing certificates and documents, shall also be subject to the approval of
the City Attorney or the City Attorney's designee prior to the execution and delivery
thereof by the appropriate official of the City.

Section 10: In satisfaction of the requirements of Section 147(f) of the Code,
the City hereby approves the Facilities and the Bonds.

Section 11:  The members of the City Council, the Mayor, the City Attomey,
and the Director of Finance of the City, for and on behalf of the City, are hereby
authorized and empowered to do all things, execute all instruments, and otherwise
take all such action as the City Manager may determine executive order or otherwise
to be necessary, proper or expedient to carry out the authority conferred by this
Resolution, including (without limitation) the execution of a certificate and/or
agreement pursuant to Section 148 of the Code and the U.S. Treasury Regulations

prescribed thereunder, subject to the limitations set forth in the Act and this
Resolution.

Section 12: Unless previously exercised, the authority to issue the Bonds
contained in this Resolution shall expire on the date which is one (1) year from the
effective date of this Resolution, unless such authority shall have been extended by a
resolution supplemental hereto.

Sectiocn 13: In accordance with the Act, this Resolution takes effect
immediately upon its adoption.



Adopted by the Mayor and City Council this 5th day of September, 2006.

By:

SIDNEY A. KATZ, MAYOR and

President of the Council
THIS IS TO CERTIFY that the

foregoing Resolution was adopted
by the Mayor and City Council, in

public meeting assembled, on the
Sth day of September, 2006.

David B. Humpton, City Manager



